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PART | -- FI NANCI AL | NFORVATI ON
ITEM1 -- FINANCI AL STATEMENTS
I ncorporated herein is the follow ng unaudited financial infornmation:
Bal ance Sheet as of March 31, 2004.

Statenents of Qperations for the three-nonth periods ended
March 31, 2004 and 2003.

Statenents of Cash Flows for the three-nonth periods ended
March 31, 2004 and 2003.

Not es to Financial Statenents.



TGC | NDUSTRI ES, | NC.
BALANCE SHEET

( UNAUDI TED)

<TABLE>

<S>

ASSETS
CURRENT ASSETS
Cash and cash equival ents
Trade accounts receivabl e
Cost and estimated earnings in excess
of billings on unconpl eted contracts
Prepai d expenses and ot her
Total current assets
PROPERTY AND EQUI PMENT - at cost
Machi nery and equi pnent

Aut onobi | es and trucks
Furniture and fixtures

Less accunul ated depreci ati on
and anortization

OTHER ASSETS
Total assets

See notes to Financial Statenents

</ TABLE>

<C

MARCH 31,
2004

$ 2,081, 885
3, 440, 822

2,814
83, 224

5, 608, 745

12, 494, 751
982, 066
326, 108

13, 802, 925

(12, 507, 540)
1, 295, 385

3,395

$ 6,907,525



TGC I NDUSTRIES, | NC
BALANCE SHEET -- CONTI NUED
( UNAUDI TED)

<TABLE>

<S>

LI ABI LI TI ES AND STOCKHOLDERS' EQUI TY
CURRENT LI ABI LI TI ES
Trade accounts payabl e
Accrued liabilities
Billings in excess of costs and estinated
ear ni ngs on unconpl eted contracts
Current maturities of notes payable
Current portion of capital |ease obligations
Total current liabilities
NOTES PAYABLE, |ess current maturities
CAPI TAL LEASE OBLI GATIONS, less current portion
COWM TMENTS AND CONTI NGENCI ES
STOCKHOLDERS' EQUI TY
Preferred stock, $1.00 par val ue; 4,000, 000
shares aut hori zed
8-1/2% Seni or convertible preferred stock;
3, 024, 264 shares issued and outstandi ng
8% Series C convertibl e exchangeabl e
preferred stock; 1,150,350 shares issued
58, 100 shares out st andi ng

Common stock, $.01 par val ue; 25,000, 000
shares aut horized; 5,727,008 shares issued

Addi tional paid-in capita
Accumul ated deficit

Treasury stock, at cost (31,944 shares)

<C
MARCH 31,
2004

$

966, 269
81, 191

2,736,750
63, 688
91, 357

3, 939, 255

95, 740

125, 124

3, 024, 264

58, 100

57, 270
6, 710, 599
(6, 887, 513)

(215, 314)

2,747,406



Total liabilities and stockhol ders'

See notes to Financial Statenents

</ TABLE>

TGC I NDUSTRI ES, | NC.
STATEMENTS OF OPERATI ONS
<TABLE>

<S>

Revenue

Cost of services
Selling, general, admnistrative

I NCOME (LOSS) FROM OPERATI ONS
I nterest expense
NET | NCOVE (LCSS)

Less dividend requirenents on
preferred stock

I NCOME (LOSS) ALLOCABLE TO
COMMON STOCKHOLDERS

Ear ni ngs (|l oss) per comon share:
Basi c
Di | uted

Wi ght ed aver age nunber of
shar es out st andi ng:
Basi c
Di | uted

See notes to Financial Statenents

</ TABLE>

e

quity $ 6,907,525

<C <C
Three Mont hs Ended
March 31,
(Unaudi t ed)
2004 2003
$2, 970, 872 $1, 601, 805
1,877,894 1,437,431
300, 395 205, 749
2,178, 289 1, 643, 180
792, 583 (41, 375)
3,068 2,104
789, 515 (43, 479)
79, 715 73,812
$ 709, 800 $ (117, 291)
$ .13 $ (.02
$ .07 $ (.02
5, 695, 064 5, 515, 064
11, 435, 921 5, 515, 064



TGC | NDUSTRI ES, | NC

Statenents of Cash Fl ows (Unaudited)
<TABLE>

<S>

CASH FLOANS FROM OPERATI NG ACTI VI TI ES

Net incone (Ioss)

Adj ustnents to reconcile net incone
(loss) to net cash provided by
(used in) operating activities:

Depreci ation and anortization
Directors fees
Warrants issued for services
Changes in operating assets and
liabilities
Trade accounts receivabl e
Cost and estinated earnings
in excess of billings
on unconpl eted contracts
Prepai d expenses
Q her assets
Trade accounts payabl e
Accrued liabilities
Billings in excess of cost
and estinmated earnings on
unconpl eted contracts

NET CASH PROVI DED BY OPERATI NG ACTI VI TI ES

CASH FLOAS FROM | NVESTI NG ACTI VI TI ES
Capi tal expenditures

NET CASH USED | N | NVESTI NG ACTI VI TI ES
CASH FLOAS FROM FI NANCI NG ACTI VI TI ES

Princi pal payments on notes payabl e

Princi pal payments on capita

NET CASH USED | N FI NANCI NG ACTI VI TI ES

NET | NCREASE | N CASH AND CASH EQUI VALENTS

| ease obligations

CASH AND CASH EQUI VALENTS AT BEG NNI NG OF PERI CD

CASH AND CASH EQUI VALENTS AT END OF PERI CD
Suppl enental cash flow i nformation
Interest paid
I ncone taxes paid

Noncash investing and financing activities

Capital |ease obligations incurred
Fi nanced equi prent purchase

At the election of the Senior
shares of 8.5% Seni or

<C <G
Three Mont hs Ended
March 31,
(Unaudi t ed)
2004 2003
$ 789,515 $ (43, 479)
194, 360 373,546
11,512 -
3,039 -
(2,643, 368) 162, 326
27, 680 29, 449
23, 098 99, 241
1, 429 -
846, 120 227, 405
(24, 116) (73,622)
2,440,771 (170, 677)
1, 670, 040 604, 189
(581, 809) (40, 136)
(581, 809) (40, 136)
(638) (131, 583)
(30, 929) (65, 321)
(31, 567) (196, 904)
1, 056, 664 367, 149
1, 025, 221 523,120
$ 2,081,885 $ 890,269
$ 3,068 $ 2,104
$ - $ -
$ 52,207 $ -
$ 61,094 $ -

Preferred Stockhol der,
Preferred Stock were issued to the Senior

118, 265 and 123, 291
Preferred



St ockhol der as paynent for the June 1, 2003 and Decenber 1, 2003 divi dends,
respectively.

See notes to Financial Statenents

</ TABLE>



TGC | NDUSTRI ES, | NC.
NOTES TO FI NANCI AL STATEMENTS ( UNAUDI TED)
March 31, 2004

NOTE A -- BASI S OF PRESENTATI ON

The acconpanyi ng unaudited financial statenents have been prepared in
accordance with the instructions to Form 10- Q@SB and therefore do not include
all informati on and footnotes necessary for a fair presentati on of financia
position, results of operations and changes in financial position in
conformity with accounting principles generally accepted in the United
States of Anerica

NOTE B -- MANAGEMENT PRESENTATI ON

In the opinion of nmanagenent, all adjustments (consisting of nornal
recurring accrual s) considered necessary for a fair presentati on of

financial position, results of operations, and changes in financial position
have been included. The results of the interimperiods are not necessarily
indicative of results to be expected for the entire year. For further
information, refer to the financial statenents and the footnotes thereto
included in the Conmpany's Annual Report for the year ended Decenber 31, 2003
filed on Form 10- KSB

NOTE C -- EARNINGS (LOSS) PER SHARE

Basi ¢ earnings (loss) per common share are based upon the wei ghted average
nunber of shares of common stock outstanding. Diluted earnings (loss) per
share are based upon the wei ghted average nunber of common shares

out standi ng and, when dilutive, common shares issuable for stock options,
warrants and convertible securities. The effect of preferred stock

di vi dends on the amount of income (loss) avail able to common stockhol ders
was $.01 and $(.01) for the three nmonths ended March 31, 2004 and 2003
respectively.

Qutstanding warrants that were not included in the diluted cal cul ation
because their effect would be anti-dilutive totaled 8,000 and 2, 350, 000 for
the three-nmonth period ended March 31, 2004 and 2003, respectively.

Qut standi ng options that were not included in the diluted cal cul ation
because their effect would be anti-dilutive total ed 143,000 and 222, 100 for
the three nmonths ended March 31, 2004 and 2003, respectively.

NOTE D — DI VI DENDS

Hol ders of the Conpany’s Series C 8% Converti bl e Exchangeabl e Preferred
Stock (“Series C Preferred Stock”) will receive, when, as and if declared by
the Board of Directors of the Conpany, dividends at a rate of 8% per annum
The di vi dends are payabl e sem -annual ly during January and July of each
year. At March 31, 2004, cunul ative dividends of $116,200 were in arrears
on the Conpany’'s Series C Preferred Stock.



TGC | NDUSTRI ES, | NC.
NOTES TO FI NANCI AL STATEMENTS ( UNAUDI TED)
March 31, 2004

NOTE D — DI VI DENDS - (Conti nued)

Hol ders of the Conpany’s 8-1/2% Seni or Convertible Preferred Stock (the
“Senior Preferred Stock”) will receive, when, as and if declared by the
Board of Directors of the Conpany, dividends at a rate of 8-1/2% per annum
The divi dends are payabl e sem -annual |y during June and Decenber of each
year. Dividends paid during 2000, on the Senior Preferred Stock, were paid
in additional shares of Senior Preferred Stock, in accordance with the terms
of the Statement of Resolution Establishing the Senior Preferred Stock. In
addition, the holders elected to receive paynent of the 2001, 2002 and 2003
di vidends in additional shares of Senior Preferred Stock. At March 31
2004, there were no dividends in arrears on the Conpany’s Senior Preferred
St ock.

NOTE E — | NCOVE TAXES

At Decenber 31, 2003, the Conpany had net operating |oss carryforwards of
approxi mately $7,900, 000 avail able to offset future taxable incone, which
expire at various dates through 2023. Current year federal taxable incone
is being offset with net operating |oss carryforwards, therefore, no federa
tax expense is reflected on the statenents of operations. Presently
deferred tax assets are fully reserved

| TEM 2. MANAGEMENT' S DI SCUSSI ON AND ANALYSI S OF FI NANCI AL
CONDI TI ON AND RESULTS OF OPERATI ONS.

RESULTS OF CPERATI ONS

The Conpany experienced an increase in demand for its services in late 2003
and secured a sufficient nunber of contracts to keep both of its crews

enpl oyed during the first quarter of 2004. As a result, TGC reported net
incone, before dividend requirenments on preferred stock, of $789,515 on
revenue of $2,970,872, for the three nonth period ended March 31, 2004
conpared with a net |oss, before dividend requirenments on preferred stock

of $43,479 on revenue of $1, 601,805 for the same period of 2003. Incone per
common share, on a basic and diluted basis, was $.13 and $. 07, respectively,
for the three nonth period ended March 31, 2004, conpared with a | oss per
common share, on a basic and diluted basis, of $.02 for the sane period of
2003. At Decenber 31, 2003, TGC had net operating |oss carryforwards of
approxi mately $7,900, 000 avail able to of fset future taxable incone, which
expire at various dates through 2023. As a result, the basic and dil uted
earni ngs per common share for the three nonths ended March 31, 2004, was
based on net incone before any provision for incone taxes. See Note E

The nunber of common shares used in the (loss) per share conputation for the
three nonth period ended March 31, 2003 do not include any common shares

i ssuable for stock options, warrants or convertible securities because the
effect of their inclusion wuld be anti-dilutive



Q|1 and gas exploration conpani es have recently increased the |evel of
activity in their domestic oil and gas exploration programs. Though there
can be no assurance, should this increased |evel of activity in the industry
conti nue, managenent believes TGC nay secure enough contracts to enable the
Conpany to inprove its performance during 2004 conpared with 2003.

Non- cash charges for depreciation and anortization were $194, 360 in the
first three months of 2004 conpared with $373,546 for the sane period of
2003.

FI NANCI AL CONDI Tl ON

Cash of $1, 670,040 was provi ded by operations during the first three nonths
of 2004 conpared with cash provided by operations of $604,189 for the sane
period of 2003. This increase was prinarily the result of an increasing
level of activity in the first three nonths of 2004 conpared with the sane
period of 2003. During the first three nonths of 2004, $581, 809 was used in
investing activities for capital expenditures for additional vehicles and
seism c equipnent. Principal paynents of notes payable of $638 along with
princi pal paynents of capital |ease obligations of $30,929 resulted in net
cash of $31,567 being used in financing activities during the first three
nont hs of 2004. TGC anticipates that available funds, together with

antici pated cash flows generated fromfuture operations, will be sufficient
to neet TGC s mnimum | ease and note paynent obligations.

In Septenber 2002, TGC issued 1,500,000 stock warrants to certain directors
in exchange for a line of credit, that expired Decenber 31, 2002, in an
anount up to $300,000. The warrants cover 1,500,000 shares of Common Stock
expi re on Septenber 10, 2012, and are exercisable at $.20 per whol e share
During Septenber 2002, TGC borrowed $150, 000 of the available funds. The
prom ssory notes, which bore interest at 6.75% per annum were paid in ful
during Decenber 2002 and January 2003

In March 2003, the same group of directors committed to provide a line of
credit up to $300, 000 through Decenber 31, 2003. Warrants covering 750, 000
shares of Common Stock were issued in consideration for the conmtnent to
provide the line of credit. The warrants expire on June 12, 2013, and are
exerci sabl e at $.20 per whol e share. The Conpany had no borrow ngs agai nst
the line of credit in 2003.

Working capital increased $342,896 to $1, 669,490 at March 31, 2004 fromthe
Decenber 31, 2003, working capital of $1,326,594. The Conpany’s current
ratio was 1.4 at March 31, 2004, conpared with 3.1 at Decenber 31, 2003

St ockhol ders’ equity increased $804, 067 to $2, 747,406 at March 31, 2004 from
t he Decenber 31, 2003 bal ance of $1, 943, 339. This increase was prinarily
attributable to the net income, before dividend requirements on preferred
stock, of $789, 515.

Managenent believes, although there can be no assurance, that avail able
funds together with anticipated cash fl ows generated fromfuture operations
will be sufficient to meet the Conpany’s cash needs during 2004



For war d- Looki ng Statenents

This report contains forward-1ooking statenents which reflect the view of
Conpany’ s management with respect to future events. Al though managenent
bel i eves that the expectations reflected in such forward-|ooking statenents
are reasonable; it can give no assurance that such expectations will prove
to have been correct. Inportant factors that could cause actual results to
differ materially fromsuch expectations are disclosed in the Conpany’s
Securities and Exchange Commission filings, and include, but are not linmted
to the dependence upon energy industry spending for seismc services, the
unpredi ctabl e nature of forecasting weather, the potential for contract
del ay or cancellation, the potential for fluctuations in oil and gas prices,
and the availability of capital resources. The forward-I|ooking statenents
contained herein reflect the current views of the Conpany’s managenent and

t he Conpany assumes no obligation to update the forward-1ooking statenents
or to update the reasons actual results could differ fromthose contenpl ated
by such forward-| ooking statenents.

| TEM 3. CONTROLS AND PROCEDURES

Wthin the 90 days prior to the date of this report, the Conpany carried out
an eval uation, under the supervision and with the participation of the
Conmpany’ s managenent, includi ng the Conpany’s Chi ef Executive O ficer and
Princi pal Financial and Accounting O ficer, of the effectiveness of the
desi gn and operation of the Conpany’s disclosure controls and procedures
pursuant to Securities Exchange Act Rule 13a-14. Based upon that

eval uation, the Chief Executive Oficer and Principal Financial and
Accounting O ficer concluded that the Conpany’s disclosure controls and
procedures are effective. There were no significant changes in the
Conpany’s internal controls or in other factors that could significantly
affect these controls subsequent to the date of their evaluation

PART || - OTHER | NFORVATI ON

| TEM 6. EXH BI TS AND REPORTS ON FORM 8- K
a. The following is a list of exhibits to this Form 10- GSB:

31.1 Certification of Chief Executive Oficer of TCGC Industries,
Inc. pursuant to Section 302 of the Sarbanes-xley Act of
2002.

31.2 Certification of Treasurer (Principal Financial and
Accounting Oficer) of TGC Industries, Inc. pursuant to
Section 302 of the Sarbanes-Oxl ey Act of 2002

32.1 Certification of Chief Executive Oficer of TCGC Industries,
Inc. pursuant to Section 906 of the Sarbanes-xley Act of
2002.

32.2 Certification of Treasurer (Principal Financial and

Accounting Oficer) of TGC Industries, Inc. pursuant to
Section 906 of the Sarbanes-Oxl ey Act of 2002

10



b. Reports on Form 8-K:

Three reports under Item5 of Form8-K were filed during the
reporting period, as follows:

Form 8-K was filed on January 16, 2004, to report an increase in
denmand for the Conpany’s services, securing a sufficient nunber of
contracts to deploy a second crew.

Form 8-K was filed on February 27, 2004, to report WEDGE Energy
Services, L.L.C (“WEDCE Energy”) had conpleted a transaction,
selling all 3,024, 264 out standi ng shares of the Conpany’s 8.5%
Seni or Convertible Preferred Stock to a group of purchasers in
private transactions. The group of purchasers includes several
menbers of the Conpany’s Board of Directors who purchased
1,772,200 of such shares. In addition, WEDGE Energy’ s two

desi gnat ed Board menbers have resigned.

Form 8-K was filed on March 2, 2004, to report the Conpany issued
a press release reporting its results for the fiscal year ended
Decenber 31, 2003.

SI GNATURES

In accordance with the requirenents of the Exchange Act, the registrant
caused this report to be signed on its behal f by the undersigned, thereunto
duly aut hori zed.

TGC | NDUSTRI ES, | NC.

Date: May 12, 2004 /sl \ayne A Wi tener
Wayne A. Wi tener
Presi dent & Chi ef
Executive Oficer
(Principal Executive Oficer)

Date: May 12, 2004 /sl Kenneth W Usel ton
Kenneth W Usel ton
Treasurer (Principal Financial
and Accounting O ficer)

11



EXHBIT 31.1

CERTI FI CATI ON OF CHI EF EXECUTI VE OFFI CER

Wayne A. Wiitener, Chief Executive Oficer of TGC Industries, Inc.

certify that:

1

I have reviewed this quarterly report on Form 10- @B of TGC
I ndustries, Inc.

Based on ny know edge, this quarterly report does not contain any
untrue statenent of a material fact or onit to state a materia

fact necessary to nake the statements made, in light of the

ci rcumst ances under whi ch such statements were nade, not m sl eading
with respect to the period covered by this quarterly report;

Based on ny know edge, the financial statenments, and other
financial information included in this quarterly report, fairly
present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the
periods presented in this quarterly report;

The registrant's other certifying officer and | are responsible for
establ i shing and nai ntaining disclosure controls and procedures (as
defined in Exchange Act Rul es 13a-15(e) and 15d-15(e)) for the

regi strant and we have:

a) designed such disclosure controls and procedures, or caused such

di scl osure controls and procedures to be designed under our
supervision, to ensure that material infornmation relating to the
registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during
the period in which this quarterly report is being prepared

b) evaluated the effectiveness of the registrant's disclosure

controls and procedures and presented in this quarterly report
our concl usi ons about the effectiveness of the disclosure
controls and procedures as of the end of the period covered by
this quarterly report based on such eval uation; and

c) disclosed in this report any change in the registrant’s interna

control over financial reporting that occurred during the
registrant’s nost recent fiscal quarter that has nmaterially
affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting.

The registrant's other certifying officer and | have discl osed
based on our nost recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit
conmttee of registrant's board of directors (or persons performng
the equival ent function):

12



Dat e:

a)

all significant deficiencies and material weaknesses in the
design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial

i nformati on; and

b) any fraud, whether or not material, that involves nanagerment or
ot her enpl oyees who have a significant role in the registrant's
internal control over financial reporting.

May 12, 2004

/sl Wayne A. Wit ener
Wayne A. Wi tener
Presi dent & Chi ef
Executive Oficer
(Principal Executive Oficer)

13



EXH BIT 31.2

CERTI FI CATI ON OF PRI NCI PAL FI NANCI AL OFFI CER

I, Kenneth W Uselton, Principal Financial Oficer of TGC Industries, Inc
certify that:

1

I have reviewed this quarterly report on Form 10- @B of TGC
I ndustries, Inc.

Based on ny know edge, this quarterly report does not contain any
untrue statenent of a material fact or onit to state a materia

fact necessary to nake the statements made, in light of the

ci rcumst ances under whi ch such statements were nade, not m sl eading
with respect to the period covered by this quarterly report;

Based on ny know edge, the financial statenments, and other
financial information included in this quarterly report, fairly
present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the
periods presented in this quarterly report;

The registrant's other certifying officer and | are responsible for
establ i shing and nai ntaining disclosure controls and procedures (as
defined in Exchange Act Rul es 13a-15(e) and 15d-15(e)) for the

regi strant and we have:

a) designed such disclosure controls and procedures, or caused such
di scl osure controls and procedures to be designed under our
supervision, to ensure that material infornmation relating to the
registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during
the period in which this quarterly report is being prepared

b) evaluated the effectiveness of the registrant's disclosure
controls and procedures and presented in this quarterly report
our concl usions about the effectiveness of the disclosure
controls and procedures as of the end of the period covered by
this quarterly report based on such eval uation; and

c) disclosed in this report any change in the registrant’s interna
control over financial reporting that occurred during the
registrant’s nost recent fiscal quarter that has nmaterially
affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting.

The registrant's other certifying officer and | have discl osed
based on our nost recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit
conmttee of registrant's board of directors (or persons performng
the equival ent function):

14



Dat e:

a)

all significant deficiencies and material weaknesses in the
design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial

i nformati on; and

b) any fraud, whether or not material, that involves nanagerment or
ot her enpl oyees who have a significant role in the registrant's
internal control over financial reporting.

May 12, 2004

/sl Kenneth W Uselton
Kenneth W Usel ton
Treasurer (Principal Financial
and Accounting O ficer)

15



EXHBIT 32. 1

Certification of
Chi ef Executive Oficer
of TGC Industries, Inc. Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

This certification is furnished solely pursuant to Section 906 of the

Sar banes- xl ey Act of 2002 (18 U.S.C. 1350) and acconpani es the quarterly
report on Form 10-@SB(the “Form 10-Q@B") for the quarter ended March 31,
2004 of TGC Industries, Inc. (the “Conpany”). |, \Wayne A. Wi tener, the
Chi ef Executive O ficer of the Conpany, certify that, to the best of ny
know edge:

(1) The Form 10- @SB fully conplies with the requirenents of section
13(a) or section 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Form 10-QSB fairly presents, in all
material respects, the financial condition and results of operations

of the Conpany.

Dated: My 12, 2004

/sl Wayne A. Wi tener
Wayne A Wi tener
Chi ef Executive Oficer
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EXH BIT 32.2

Certification of
Treasurer (Principal Financial and Accounting O ficer)
of TGC Industries, Inc. Pursuant to
Section 906 of the Sarbanes-xl ey Act of 2002

This certification is furnished solely pursuant to Section 906 of the

Sar banes- Oxl ey Act of 2002 (18 U.S.C 1350) and acconpanies the quarterly
report on Form 10-QSB (the “Form 10-QSB") for the quarter ended March 31,
2004 of TGC Industries, Inc. (the “Conpany”). |, Kenneth W Uselton,
Secretary/ Treasurer (Principal Financial and Accounting Oficer) of the
Conmpany, certify that, to the best of ny know edge:

(1) The Form 10- @SB fully conplies with the requirenents of section
13(a) or section 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Form 10-QSB fairly presents, in all
material respects, the financial condition and results of operations
of the Conpany.

Dated: March 12, 2004
/sl Kenneth W Usel t on
Kenneth W Usel ton
Tr easur er

(Principal Financial and
Accounting Oficer)

414308. 1
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